INTERNATIONAL PAPER LEASING CORPORATION

RECUEDLTION {3, éy:u
APR 1 % 1976712 19 Py

it BONMEREE Lo ion

March 24, 1976

Mercantile-Safe Dep051t and Trust Company,
P. 0. Box 2258,

Two Hopkins Plaza,

Baltimore, Maryland 21203.

Attention: Corporate Trust Department

Dear Sirs:

The undersigned, Internétionél Paper LeaSing Cor-
' poration (hereinafter called the Owner), the party referred
to as the Owner under a Trust Agreement (hereinafter called
thé Trust Agreement) dated as of March 1, 1976, between the
dwner and Mercantile—séfe Depbsit and Trust Company {herein-
after called the.Owner-Trustee) hereby éuthbrizes and directs
the Owner—Trusﬁee pursuant to § 8.01(ii) of the Trust Agreement
to enter into an Amendment Agreeﬁent sﬁbstahtiélly in the
form atta¢héd hereto as Exhibit I with Trailer Train Company
(hereinafter called the Lessee) for the purpose of amending
in certéin fespeéts as set forth more fully in the Am@ndment
Agreement the Lease of Railroad Eguipment dated as of March 1,

1976, between the Owner—Trustee and the Lessee.

Please acknowledge receipt of this letter by sign-



ing and returnlng to the under51gned the enclosed copy of

thls letter

Very truly yours,

INTERNATIONAL PAPER LEAS ING
CORPO RATION, ¥ v - "‘lﬁ' """"""" "w'




Exhibit I

AMENDMENT AGREEMENT dated as of March 1,
1976, between TRAILER TRAIN COMPANY, a Delaware
corporation (hereinafter called the Lessee),
and MERCANTILE-SAFE DEPOSIT AND TRUST: COMPANY,
a Maryland banking corporation, as Trustee
(hereinafter, together with its successors and
assigns, called the Owner-Trustee) under a
Trust Agreement dated as of the date hereof

- (hereinafter called the Trust Agreement), with
~INTERNATIONAL PAPER LEASING CORPORATION (hereln-
after called the Owner).

WHEREAS the parties hereto have entered into a Lease-
of Railroad Equipment dated as of the date hereof (hereinafter
called the Lease), with respect to the leasing of certain units
of railroad equipment (hereinafter called the Equipment) by the
Owner=-Trustee to the Lessee, which Equipment the Owner-Trustee
‘has agreed to purchase from Thrall Car Manufacturing Company
pursuant to an Assignment of Manufacturlng Agreement’ dated as
of the date hereof and

WHEREAS the Owner-Trustee has entered into an equip-
ment trust agreement (hereinafter called the Security Document)
with The Lincoln National Bank and Trust Company of Fort Wayne
(hereinafter, together with its successors and assigns as trus-

“tee under the Security Document, called the Trustee) pursuant
to which equipment trust certificates will be sold to finance

a portion of the purchase price of the Equipment, the Owner-
Trustee will bé obligated to make payments equal to principal
and interest thereon out of the rentals received under the
Lease and a security interest in the Units and the Lease will
‘be conveyed to the Trustee until the Owner-Trustee fulfllls all
its obligations under the Securlty Document, and -

WHEREAS the Owner-Trustee has a551gned the Lease for
security to the Trustee pursuant to an Assignment of Lease and -
Agreement {hereinafter called the Lease Assignment) and the
Lessee has consented to the Lease A551gnment pursuant to a
Lessee s Consent and Agreement and

‘ WHEREAS the Ownervhas authorized and directed the
dwner-Trustee to enter into an amendment of the Lease with
respect to certain matters as set forth more fully herein
pursuant to a Letter Agreement dated March 24, 1976, sub~
stantlally in the form attached hereto:; and .

WHEREAS the Trustee has consented to the Lessee's
entering into an amendment of the Lease with respect to cer-
tain matters as set forth more fully herein pursuant to a
Trustee's Consent to Amendment of Lease dated as of the date



hereof substantially in the form of Annex A hereto;‘ahd

_ WHEREAS the parties hereto desire to amend the
Lease in certain‘respects'as set forth more fully herein;

NOW, THEREFORE, in con51deratlon of the . rentals to
be paid and the mutual covenants and agreements hereinafter
mentioned to be kept and performed the partles hereto hereby
'agree as follows:

1. The penultlmate paragraph of § 3 of the Lease
“is hereby replaced in its entirety by the follow1ng two para—
graphs: :

"1f any of the semiannual rental payment dates
referred to above is not a Business bay (as such term
'is defined in the Security Document) the semiannual
rental payment otherwise payable on such date shall
then be payable on the next succeeding Business Day,
and no interest shall be payable for the period from
and after the nominal date for payment thereof to such
next succeeding Bu51ness Day.

"For so ‘long as the Security Document shall remain
in effect, the Owner-Trustee irrevocably instructs the
Lessee to make all the payments due the Owner-Trustee
‘provided for in this Lease to the Trustee,_for the
account of the Owner-Trustee, in care of the Trustee,
with instructions to the Trustee (a) first to apply

"+ such payments to satisfy the obligations of the Owner-
Trustee under the Security Document known to the Trustee
to be due and payable on the date such payments are due’
and payable hereunder and (b) second, so long as no -
Event of Default under the Security Document shall have
occurred and be continuing, to pay any balance promptly
to the Owner-Trustee or to. the order of the Owner-Trustee
in immediately available funds at such place as the '
Owner~Trustee shall specify in writing."

2. The Lessee, at its own expense, will cause this
Agreement to be filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c of the Interstate
Commerce Act.

IN WITNESS WHEREOF, the parties hereto have exe-



‘cuted or caused this Agféement»to be executed asVofgthe date
first above written. . : :

TRAILER TRAIN COMPANY,

- ~

',}':“1 ;m @\_

. . | B ‘ I L T n..-vm... Wl .w-w-......umw
ICorporate Seall - S S Vaee»?yeﬁwdent-Flnance
- and-—BfeaSurex -
pssisteft Treasurﬁn E

” Attest-

/Q) Jiﬂ;/uﬁﬂ - | h

Asaastant Secretary:.

MERCANTILE SAFE DEPOSIT AND'TRUSTn
COMPANY, as_Owner—Trustee, '

[Corporate Seal]

‘Attest:




STATE OF ILLINOIS, )
o ‘ . ) 88.: :
COUNTY OF COOK, , ) Ve R. B. Zimmerman

On this Mv%%“day o“ arch 1976 before me’ person—'
ally appeared HNu-¥r-Reicher ¥, to me personally known, who;
being by me duly sworn, says* hat he is Viee-President—y,,
Einance-—and-Freasurer of Trailer Train Company, that one of
the seals affixed to the foregoing instrument is the corpo-
rate seal of said corporation, that said instrument was’
signed and sealed on behalf of said. corporation by authorlty
of its Board of Directors, and he acknowledged that the exe-
cution of the foregoing 1nstrument was the free act and deed
of Sald corporatlon. :

ant Treasevre

"v":" .

. . . 4 N
. . . . . ay ’{. /“;i' i ety o :
[Notarial Seal] A _ ';mgw@mﬂh’q o 4mem

'MyeCOmmission Expireé:

My Sovenspionn Topieog Jise 96 LMR

STATE OF MARYLAND, ) =
o S Y ss.:
CITY OF BALTIMORE, )

On this 7% day of . March 1976 before me personally
appeared Mhm“HuLMm , to me personally known; who, being
by me duly sworn, says that he is an Assistant Vice President
of Mercantile-Safe Deposit and Trust Company, that one of the
seals affixed to the foregoing instrument is the corporate
- seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its By-
laws, and he acknowledged that. the execution of the foregoing
1nstrument was the free act and deed oﬁ said corporation.

[Notarial Seal)

My Commission Expires:y-/- 7%
» BOROTHY E, SCHaRy
MHJHMHW.,,N.IU

o mmnmmrnimilunm Exnirus July 3, 1925




Annex A.

TRUSTEE S CONSENT 70 AMENDMENT OF LEASE
Dated. as of March 1, 976

‘The endersigned, The Lincoln;NatiOnal Bank and
Trust Company of Fort Wayne.(hereinafter calied'the.Trastee),
the partyvrefetred’to as the Trustee in the Assignment ef
Lease and Agreement (herelnafter called the Lease A551gnment)
dated as of March 1, 1976 between the Trustee and Mercantlle-
Safe Dep051t-and Trust:Company (here;nafter‘called-the Owner~_
) Trustee)'aad in the'Lessee'51Consentﬂana Agreementlto the
.Leaee'Aseignmeht (hereinaftet calledtthe Conseat), hereby
consents pursuant to: subparagraph (a) of Paragraph 3 of the
' Lease_A351gnment and subparagraph (4) Of the second Paragraph
oftthe,Coneent:to:the ehterinélinto by_the:Owner—Trustee and
Trailet Train COmpahy (heteinafter Called the Lessee) of an
Amendment Aqreement substantlally 1n the form attached hereto
(herelnafter called the Amendment) for the purpose of amendlnq
the Lease of Rallroad Equlpment dated as of March 1 1976 |
t between the Owner—Trustee and the Lessee ln certaln respects

as set forth more fully in the Amendment. 

IN WITNESS WHEREOF, the Trustee, pursuant to due
corporate authority, has caused this ihstrument to be exe-

- cuted in its corporate name by a duly authorized’official,



‘and its corporaté seal to be hereunto affixed and.duly

'atteSted,-all as of7thé date firstAabové~written.

THE LINCOLN NATIONAL BANK AND
' TRUST COMPANY OF FORT WAYNE,

by o

_Viceﬁﬁfebidentwf

,[Corporate'Seal] . : : :ir

Attest:




. STATE OF INDIANA, )

COUNTY OF [ALLEN], )

‘1976, before me person-
, to me personally known,

"of THE LINCOLN NATIONAL BANK -AND TRUST COMPANY OF FORT WAYNE;
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its By-laws and he acknowledged that the execu-
tion of the foregoing Lnstrument was the free act and deed of
said corporatlon.

[NOTARIAL SEAL]

My Commission expires & -3 78



AMENDMENT AGREEMENT dated as of March 1,

1976, between TRAILER TRAIN COMPANY, a Delaware
corporation (hereinafter called the Lessee),
"and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
a Maryland banking corporation, as Trustee
(hereinafter, together with its successors and
assigns, called the Owner-Trustee) under a
Trust Agreement dated as of the date hereof
(hereinafter called the Trust Agreement), with
INTERNATIONAL PAPER LEASING CORPORATION (herein-
after called the Owner).

WHEREAS the parties hereto have entered into a Lease
of Railroad Equipment dated as of the date hereof (hereinafter
called the Lease), with respect to the leasing of certain units
of railroad equipment (hereinafter called the Equipment) by the
Owner-Trustee to the Lessee, which Equipment the Owner-Trustee
has agreed to purchase from Thrall Car Manufacturing Company
pursuant to an Assignment of Manufacturing Agreement dated as
of the date hereof; and :

WHEREAS the Owner-Trustee has entered into an equip-
ment trust. agreement (hereinafter called the Security Document)
with The Lincoln National Bank and Trust Company of Fort Wayne
{hereinafter, together with its successors and assigns as trus-
tee under the Security Document, called the Trustee) pursuant
to which equipment trust certificates will be sold to finance
a portion of the purchase price of the Equipment, the Owner-
Trustee will be obligated to make payments equal to principal
-and interest thereon out of the rentals received under the
Lease and a security interest in the Units and the Lease will:
be conveyed to the Trustee until the Owner-Trusteée fulfills all
its obligations under the Security Document; and

WHEREAS the Owner-Trustee has assigned the Lease for
security to the Trustee pursuant to an Assignment of Lease and
Agreement (hereinafter called the Lease Assignment) and the
Lessee has consented to the Lease Assignment pursuant to a
Lessee's Consent and Agreement; and

WHEREAS thé Owner has authorizéd and directed the

. Owner-Trustee to enter into an amendment of the Lease with

respect to certain matters as set forth more fully herein
pursuant to a Letter Agreement dated March 24, 1976, sub-
stantially in the form attached hereto:; and

WHEREAS the Trustee has consented to the Lessee's
entering into an amendment of the Lease with respect to cer-
tain matters as set forth more fully herein pursuant to a
Trustee's Consent to Amendment of Lease dated as of the date.



hereof substantially in the form of Annex A hereto; and

. ‘WHEREAS the parties hereto desire to amend the
Lease in certain respects as set forth more fully herein;

NOW, THEREFORE, in consideration of the rentals to
be paid and the mutual covenants and agreements hereinafter .
mentioned to be kept and performed the parties hereto hereby
agree as follows:

1. The penultlmate paragraph of § 3 of the Lease
is hereby replaced in its entlrety by the following two para-
graphs:

"If any of the semiannual rental payment dates
referred to above is not a Business Day (as such term
is defined in the Security Document) the semiannual
rental payment otherwise payable on such date shall
then be payable on the next succeeding Business Day,
and no interest shall be payable for the period from
and after the nominal date for payment thereof to such
next succeeding Business Day.

"For so long as the Security Document shall remain
in effect, the Owner-Trustee irrevocably instructs the
Lessee to make all the payments due the Owner-Trustee
provided for in this Lease to the Trustee, for the
account of the Owner-Trustee, in care of the Trustee,
with instructions to the Trustee (a) first to apply
such payments to satisfy the obligations of the Owner-
Trustee under the Security Document known to the Trustee
to be due and payable on the date such payments are due
and payable hereunder and (b) second, so long as no
Event of Default under the Security Document shall have
occurred and be continuing, to pay any balance promptly
to the Owner-Trustee or to the order of the Owner-Trustee
in immediately available funds at such place as the
Owner-Trustee shall specify in writing."

2. The Lessee, at its own expense, will cause this
Agreement to be filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c of the Interstate
Commerce Act. '

IN WITNESS WHEREOQOF, the parties hereto have exe-



cuted or caused this Agreement to be executed as of the date
first above written.

TRAILER TRAIN COMPANY,

by

[Corporate Seal] Vice President-Finance
: and Treasurer

Attest:

Assistaht Secretary

MERCANTILE~SAFE DEPOSIT AND TRUST
COMPANY, as Owner-Trustee,

by

[Corporate Seall Assistant Vice President

Attest:

Corporate Trust Officer



